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MATERIAL CHANGE REPORT

Name and Address of Company

Waterfront Capital Corporation
2489 Bellevue Avenue
West Vancouver, British Columbia V7V 1E1

(the “Company” or “Waterfront Capital”)
Date of Material Change

September 12, 2018

News Release

Issued in West Vancouver, B.C. on September 12, 2018 and disseminated through the facilities of
Market News and Stockwatch.

Summary of Material Change

Waterfront Capital provided an update on Proposed Transaction with Water Street Profile Services
Inc.

Full Description of Material Change
5.1 Full Description of Material Change

By news release dated May 3, 2018, Waterfront Capital Corporation (the “Company” or “Waterfront
Capital”) announced that it had entered into a letter of intent, dated January 23, 2018 (the “LOI”) with
Water Street Profile Services Inc. (“Water Street”) to acquire all of the issued and outstanding shares
of Water Street (the “Transaction”) in exchange for common shares of Waterfront Capital. The
Transaction may constitute a “Change of Business” or “Reverse Takeover” under the policies of the
TSX Venture Exchange (the “Exchange”) and is subject to prior Exchange approval. The Transaction
is an arm’s length transaction.

By way of update, the Company is pleased to announce that its due diligence of Water Street is
proceeding well. Since announcing the Transaction, trading of the shares of the Company has
remained halted and the Company intends to remain halted until the Transaction has completed.

About Water Street and The Profile Coworking Business Club (“The Profile”)

Water Street is revolutionizing how and where people work by offering coworking and office space in
a modern social business club model. Established in 2009 under the business name “The Profile
Coworking Business Club”, Water Street has three locations in Greater Vancouver, British Columbia
(specifically, historical Gastown, the Central Business District of Vancouver and Lower Lonsdale in
North Vancouver). With 1,500 members and growing, Water Street’s expansion plans for The Profile
coworking spaces include key areas throughout the Lower Mainland and along the West Coast,
under a unigue location strategy. The Profile offers the ultimate meeting and networking lounges with
coffee bars, kombucha, wine and craft beers on tap, and full catering. A variety of non-lease meeting
spaces, living rooms, workshops and board rooms and casual workspace is available 24/7/365.

The Coworking Office Space Industry
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Coworking office space typically provides a choice of shared and private workspaces for
entrepreneurs, freelancers, startups, small businesses and large enterprises. As well as traditional
office spaces, coworking spaces offer open concept space and often provide amenities such as
food/beverage, catering, office services, presentation and function space and special events
coordinated by its members.

With the high cost, low availability and onerous lease terms involved in obtaining space in major
business centers, there is a growing demand for communal workspace that can provide short-term
flexibility without any capital investment, and that is a cheaper and quicker option for an individual or
a company to set up. Coworking spaces provide the ability to move in and out of a market faster and
many provide flexibility as they are normally accessible 24/7.

Not only can professionals enjoy an affordable, fully-stocked office environment where they can come
and go as needed, but many coworking spaces invest in building solid communities, uniting like-
minded professionals who come from a diverse range of industries in a space where they can learn,
connect, collaborate and socialize.

There are a number of coworking space companies established in Vancouver (such as “Spaces” and
“WeWork”), some of which also have coworking space in major business centers across Canada,
and internationally.

Completion of the Transaction is subject to a number of conditions, including but not limited to,
Exchange acceptance and if applicable, disinterested shareholder approval. Where applicable, the
Transaction cannot close until the required shareholder approval is obtained. There can be no
assurance that the Transaction will be completed as proposed or at all.

Investors are cautioned that, except as disclosed in the management information circular or filing
statement to be prepared in connection with the Transaction, any information released or received
with respect to the Transaction may not be accurate or complete and should not be relied upon.
Trading in the securities of Waterfront Capital should be considered highly speculative.

The TSX Venture Exchange Inc. has in no way passed upon the merits of the proposed transaction
and has neither approved nor disapproved the contents of this news release.

For further information, contact Mr. Clive Shallow, Shareholder Communications, at 604-922 2030.
5.2 Disclosure for Restructuring Transactions

Not Applicable.

Reliance on subsection 7.1(2) of National Instrument 51-102

Not applicable

Omitted Information

No information has been intentionally omitted from this form.

Executive Officers

The name and business telephone number of an executive officer of the Corporation who is
knowledgeable about the material change and this report is:

Douglas L. Mason, President & CEO
Telephone: (604) 922-2030

Further information may be obtained from Valerie Samson with Corporate Affairs or Bruce E. Morley,
corporate counsel for the Company, at (604) 922-2030.



Item 9 Date of Report
This report is dated thel2th of September, 2018.



